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April 30, 1994

&
o
Patrick Sharpe, Esquire P
Premerger Notification Gifice ';. .
Federal Trade Commission s o
Btk Strect & Pennsylvania Avenie, NW. e .
Washingren, DC 20380
Re: Notj jon wi jsiti B
terest in an LI -
Dear Patrick:
Pursuant to our telephoie conversations of last week, I am writing to seck your
guidance regarding the size of the transaetion at 1ssue and whether a HSR filing will be required ﬂﬁ
under the follawing circumstances: ys5 7 anf 4 —

The contemplatad trangactijon relates to a LLC which was

W -1, indirectly wholly-owned subsidiary o
] (formerlyﬁeach took 2 50 INterast |
not part of the same “person” and have different ultimate parent

entities, en entered inte 2 transaction pursuant to whickh it purchased an undivided 50%
interest 1n At Of me assels and cenaim liabilities u*[mmcdimf:ly after this purchase {on the
same day) ach coniributed its respective 50% interest in the assets and liabilities
to the LIC. Tn copnection wi rchase of an endivided 50% interest.in all of the assets

and certain Habilitfes o led a notification and report form agd observed
1ize waiting period. For your information, I'am enclosing & copy o&SR filing from 1996, ﬂiﬂa 2.

e,
50% interest in the LLC for Jess than 515 <7 "“_F,
peabe s

an.rﬂl puichas
million. The parties kave not entered inte 4 new agreemsat with respect to this ransaction:

[
instead, the purchase is being made pursuant to & “Call Option,” including an estabiished formmuia The f e:::;
: {1# :

lelfer
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for caIculaIm;, the acquisition price, conained in the Limited Liability Agrecment executed by
the parties in order to provide for the operation and management of the LLC.

Based on our previeus conversations, it is my understanding thar for HSR
purposes, the pruposed transaction is treated as an acquisition of the ramaining parinership
sts and, as such, an acquisition of the assets underlying the p;u'tnersh.lp Here, however,
ﬁlmad}r acquired an endivided 50% intcrest in these same assets in a reported transaction
ximately two years ago. Thus, attributing [00% of the value of all of the assets, seems
illagical. As of March 31, 1998, the LLC's halance sheets reflccts total assers of $13.734 47600

i,
and total liabilities of $7,944,741.08. e
2 frin £
. . . [0 O
In addition, we request thar the enclosed be kept confidenrial and not be disclosedy L o v
. g-b;’; mn?
to any person who is not an employee of the FTC.

iy
If you have any questions or comments, please call. As always, your assistance is / 1&
very much appreciated and I look forward to hearing from you at your earliest convenience,

Very i

Enclosures

Wlhéd /{)L}HL C o f7 oM _f_ rn-Ew"EJ'lz\&-!ﬁffj
& ' < :" ‘ rES e o '
-f;:aflz?f 'ILné <r e!ép 7‘:2 A5H5€
'ﬁq// &5‘0/5 ‘n berest—i -
Z a f‘¢5u IL D QCZO'; ! rﬁn_,
will %o aQ {00 /o 0 g
4% 5&%.6' pindl s }Cr . ?Cw‘“ /%; = Pecavrs

the “Fm» markel va Mﬁ'f"g

e ceor {"9 C-OUP'] 5‘6

for ]Lﬁqﬁ' t"‘ﬂtﬂ“;;zﬁf
J;'/ﬁ” a A .f:)‘tD-'"M €-"






